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An Act relating to the retention of the corporate existence

of mexrged or consolidated nonprofit corporations for the
purpose of receiving property by devise, bequest, gift
or grant.

BE 1T ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
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SENATE FILE 438

1 Amend Senate File 438 as follows:
) 1. Page 2, by striking lines 27 and 28.
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HOUSE AMENDMENT TO SENATE FILE 438
S-3597
1 amend Senate File 438 as follo. .:
2 1. Page 2, by striking lines ' : and 28.
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Section 1. Section five hundred four A point forty-four
(504A.44), Code 1979, is amended to read as follows:

504A.44 EFFECT OF MERGER OR CONSOLIDATION. Upon the
issuance of the certificate of merger or the certificate of
consclidation by the secretary of state, the merger or
consolidation shall be effected.

When such merger or consolidation has been effected:

1. The several corporations parties to the plan of merger
or consolidation shall be a single corporation, which, in
the case of a merger, shall be that corporation designated
in the plan of merger as the surviving corporation, and, in
the case of consolidation, shall be the new corporation
provided for in the plan of consolidation.

2. The separate existence of all corporations parties
to the plan of merger or consolidation, except the surviving

or new corporation, shall cease except as provided for in

subsection five (5) of this section.

3. Such surviving or new corporation, if to exist under
the laws of this state, shall have all the rights, privileges,
immunities and powers and shall be subject to all the duties
and liabilities of a corporation organized under this chapter.

4. Such surviving or new corporation shall thereupon and
thereafter possess all the rights, privileges, immunities,
and franchises, as well of a public as of a private nature,
of each of the merging or consolidating corporations; and
all property, real, personal and mixed, and all debts due
on whatever account, and all other choses in action, and all
and every other interest, of or belonging to or due to each
of the corporations so merged or consclidated, shall be taken
and deemed to be transferred to and vested in such single
corporation without further act or deed; and the title to
any real estate, or any interest therein, vested in any of
such corporations shall not revert or be in any way impaired
by reason of such merger or consolidation.

5. A devise, bequest, gift or grant contained in a will
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or other instrument, made before or after the merger or con-

solidation, to or for the benefit of any of the mexging or

conscolidating corporations, shall inure to the henefit of

the surviving ox new corporation. So far as 1s necessary

for that purpose, the existence of each merging or

consolidating corporation shall be deemed to continue in and

through the surviving or new corporation.

§ 6. Such surviving or new corporation shall thenceforth
be responsible and liable for all the liabilities and
obligations of each of the corporations so merged or
consolidated; and any claim existing or action or proceeding
pending by or against any of such corporations may be
prosecuted as 1f such merger or consolidation had not taken
place, or such surviving or new corporation may be substituted
in its place. Neither the rights of creditors nor any liens
upon the property of any such corporation shall be impaired
by such merger or conselidation.

6 7. In the case of a merger, the articles of incorporation
of the surviving corporaticn shall be deemed to be amended
to the extent, if any, that changes in its articles of
incorporation are stated in the plan of merger; and, in the
case of consolidation, the statements set forth in the articles
of consolidation and which are regquired or permitted to be
set forth in the articles of incorporation of corporations
organized under this chapter shall be deemed to be the original
articles of incorporation of the new corporation.

Sec. 2. This Act takes effect on January first following
its enactment.

EXPLANATION

This bill provides for the retention of the corporate
existence of merged or consolidated chapter S04A nonprofit
corporations for the limited purpose of receiving property

by devise, bequest, gift or grant.
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AN ACT
RELATING TO THE RETENTION OF THE CORPORATFE. EXISTENCE OF
MERGED OR CONSOLIDATED NONFROFIT CORFORATIONS FOR THE
PURPOSE QF RECFIVING PROPERTY BY DEVISE, BEQUEST, GIFT
OR GRART.

BE IT ENACTEC BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

Section 1. Section five hundred four A point forty-four
(S044.44), Code 1979, is amended to read as follows:

S042.44 FEFFECT OF MERGER OR CONSOLIDATIOM. Upon the
1ssuance of the certificate of merger or the certificate of
consolidation by the secretary of state, the merger or
consolidation shall be efiected.

when such merger or consolidation has been effected:

1. The several corporations parties to the plan of merger
or consolidation shall be a single corporation, which, in
the case of a merger, shall be that corporation designated
in the plan of merger as the surviving corporation, and, in
the case of consolidation, shall be the new corporation
provided for in the plan of consolidation.

2. The separate existence of all corporations parties
to the plan of merger or consolidation, except the surviving
or new corporation, shall cease except as provided for in

3. Such surviving or new corporation, 1f to exist under

the laws of this state, shall bave all the rignts, privileges,

immunities and powers and shall be subject to all the duties

and liabilities of a corporation organized under this chapter.

4. Such surviving or new corporation shall thereupon and
thereafter possess all the rights, privileges, immunities,
and franchises, as vwell of a public as of a private nature,
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of eacn of tne merging or consolidating corporations; and
all property, real, personal and mixed, and all debts due
on whatever account, and all other choses in action, and all
and every other interest, of or belonging to or due to each
of the corporations so merged or consolidated, shall be taken
and deomed to be transferred to and vested in such single
corporation without further act or deed; and the title to
any real estate, or any ihterest therein, vested 1n any of
such corporations shail not revert or be in any way impaired
by reason of such merger or consolidation.

5.

the surviving ox new corporation, $o far as is necessary
for that purpose, the existence of each merging or
consolidating corporation shall be deemed to continue in and

through the surviving or new corporation.

§ 6. Such surviving or new corporation shall thenceforth
be responsible and liable for all the liabilities and
obligations of each of the corporations so merged or
consolidated; and any claim existing or action or proceeding
pending by or against any of such corporations may be
prosecuted as 1f such merger or consolidation had not taken
place, or such surviving or new corporation may be substituted
in 1ts place. Meither the rights of creditors nor any liens
upon the property of any such corporation shall be impaired
by such merger or consvlidation.

6 7. In the case of a merger, the articles of incorporation
of the surviving corporation shall be deemed to be amended
to the extent, 1f any. that changes in its articles of
incorporation are stated in the plan of merger: and, in the
case of consolidation, the statements set forth in the articles
of consolidation and which are required or permitted to be
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set forth in the articles of incorporation of corporations
organized under this chapter shall be deemed to be the original
articles of incorporation of the new corporation.

TERRY E. BRANSTAD
President of the Senate

FLOYD H. MILLEN
Speaker of the House

I hereby certify that this bill originated 1n the Senate and
1s known as Senate File 438, Sixty-eighth General Assembly.

FRANK J. STORK
Secretary of the Senate

Approved '”Zd;‘f ., 1979

ROBERT D. RAY
Governor




